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SOFTWARE MAINTENANCE AGREEMENT

BETWEEN

SunGard Public Sectorine.
g Flofida corporation
with headquarters at:
1000 Business Cenfer Drive
Lake Mary, FL 32746

{"SunGard Public-Sectar”)
AND

City of Durham
101 City Hall Plaza
Durhain, NG 27701

(for purposes.of this Agreement, "Customer")

By the signatures of their duly authorized representatives below, StiGard Public Sector nc. and
Customer, interiding to be legally bound, agree to all of the provisions. of this Agreement and all
Exhibits, Supplements, Schedules, Append[cas andlor Addenda fa this Agreement,

This Agreement is contingent upon payrment by Customer of all Maintenance services that was
provided by SiinGard Public Sector prior ta the Febfuary 1, 2015 Cofamencement Date-of this
Agreement (or such later date as-may be applicable for cedam applications, in accordance wilh
the terrns of Exhibit 1 hereto).

City of Durham, NC SuZard Poblic Sector Inc.
DocuSignad by: ,¥ .
" quS &M’L&Lb’u Q m o
BY: _ : EIER00ARA il B e e
PRINT NAME: __ PRINT NAME ,
AND TITLE: Chris Coleman — VP & CFO
PRINTTITLE:
DATE SIGNED: DATE SIGNED: __Fabruary 11, 2015
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E HIS AGREEMENT is entered into between SunGard Public-Sector and Customer on'the Exacution Date.

‘SunGard Public Sector and Customer have eritered Into-a Software License and Services Agreement dated May
22, 2009 (the ~License Agreement’) for the Software, Customer desires that SunGard Public Sactor provide
Maintenance and Enhancements for and new releases of the Basaling Software identifed In Exhibit 1 on the. tarms
and conditions contained in this Agreament, and for the Custom Modifications Idantified In Exhlblt 1 on theterms and
conglitions of this Agreement. Accordingly, the paities sgree as follows

1. Incomporation By Heferance,  Sections 1
(Definitions), & {Confidential Informaticn) and 11

through 18, inclusive (Nofices, Farce Majeurs,
Assignment, No Waiver and Choice of Law.

Severabllity;  respectively) of the

Agregmant are incorporated Into this Agreement
by this reference asfully as if written out below, 1f
any provision Ingorporated by reference from the
License Agreement conflicts with any provision of
this Agreamant, the provision of this Agresment

will control,

2. Additiona{ Definitions.

“Gommencerment Date” means February 1,

2016,

*Contract Year” means, with regpect to gach
Baseline  Componant System and  Gistom
‘Modification, each ane (1) 'year period begmnlag
on the Gommencemen! Date or the anfiiversary

therect,-and ending one (1) year tharaafter,

“Custorn Modification® means a change that
SunGard Publs Sectar kias made at Customer's
request to-any Component System In aceerdance
with a4  SunGard Public  Secglor-generated
spedification, but without any olher changes
whatsoevar by any person or entity, Each Gustom
Motification for wiiich SunGard Public: Sector will
pravide Gustomer with Improvenients is identified

in Exhibit 1.,

efegt" has. the meaning -ascrited o
that term in, the Licerise Agrésment, and
further, with regard to each Custom
Modification, means ‘a .matsral daviation
betwean tha Custom Modification and the
Bector-genarated
specification and documentation for such
Gustom Medification. and for which Defect
Customer has given SunGard Public. Sector
ghough information to enable SunGard Public

SunGard Public

Sector to replicate. the deviation
computer  configuration  that s

comparable fo the Egquipment and that is

under SunGard Public Sector's cantrol,

“Enhancements’ means general relsase (as opjrosed
to custorn) changés to a Baseline Comiponént System or
Custom Modification which increase the functionality of the
Baseling' Component System or Custom Madification in
gusstion,

‘Improvemetits” means,; collectively, Mamtenance
Enhancements and Naw Releases pravided tnder this
Agreement.

‘Mainfenance” means using réasonable sfforls fo
provide Customer with avoidance procedures for or
corrections  of Defects: The hows daring  wiich
Maintenance Will be provided for éach Cornponent System,
the targeted response times for sertain defined catagories of
Malntehance calls for each Componant System and Custom
Modification, and other details and procedures {collectively,
the "Maintanance Standards®) relating to thé provision of
Maintenance. for each Component System and -Custom
Medification are deséribed in attached Exhibit 2,

“New Releases’ means new editions of -4 Baseline
Companent Systam of Cusfom Modification, as applicable.

“Natification” .means a communication o SunGard
Public. Sector's help desk by means of. (i) SunGaid Rublic
Sedtor's web helpling (i the placemant of & telephone call;
or(lil] thesending of an exmall, in each.tase, in accordance
with SunGard Public Seclor's. then-current pelicies and
procadures for stifimltling sugh communieations..

*Priodly _Oneg_Call” means & Nafificafion from
Gistemer fo ‘SwiGard Public Sector's Help desk reparling
that it befieves that a Defect has caused: (i) -a. full failure
{i:e., “crashof its computer system, (it} -a full failure of the
Software* ar (iily ‘a failurg of s cbmputer systerm ar the
Software: which, In éllher ase, prévents Customisr from

-performing dats processing which [s crifical 1o Customer's

opearalions oy the day oty which {he alleged Defect is
reparied,

“Prprty Twe Call® meang a Notification from
Customer 15 SunGard Public Sactor’s Halp dask reporting
that it balieves that a Eiefect has caused a Dal‘hdl failure of
Gustomer's computer systemt or the Software which
significantly hinders 1ts abilily to perform datg ‘Brocessing

-which s critical to Customers operations on the day on
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which the alleged Defect is reported..

*Priority: Thrés Call" mieans 2 ‘Notficalion
from Customer fo SunGard Publie Sector's Help
desk reporting that it belleves that e Defect has
caused an intermiltnt failire ¢f, o1 problem with,

Tts computer system or the Software that causes-a.

slgnificant défay in Customner's abilily lo parform

data processing on the day on which the. allaged

Defect Is reported, but where the. processing 18 ot
¢ritical to Customer's aparations.

“Priority. Four_Gall’ means a Melification
from Customer o SunGard Public Sectof's Help
dJask reporling that it believes that a Defect has
caused a problem with its computer system & the
Softwarae that does not significantly affect critical
processing.

3. SBervices,

{a) Typas of Senvices, During the farm of
this Agreement, SunGard Public Sactor will provide
-Customer with Maintenance for, Enfidhicaments of;
-and New Releases of each Bagellia Comiporient
Systern and each Custom Modification identified in
Exhibit 1.

{bY Limitations, Al lmprovaments will &
part of Ihe appllcable Baseliie Coniponent
System/Custorn Modification, and will be subjact to
4l of he terms and condifions of the License
Agreement anid fhis Agreement. SunCiard Pubfic
Sactar's. obligalion. fo provide Custoimgr with
inprovemenifs for Baseline Componen| Systems
owried by parfies other than SunGard Public
Sector i3 limited to providing Custonier with the
Improvements that the applicable thid party owner
provides to SunGard Public Sector for that
Bagseline Comporient Bystem. Custorner rust
provide $unGard Public Sector with such Tacilitiss,
sguipment and support a@s  are reasonably
necessary for SunGard Public Sector to perform its
obligations undet this Agrasiment, ncluding remote
access 16 the Equipmant.

4. Peyment and Taxes,

{a) Maintefignee  Fees. For the

Impravements, Gustarner Will pay SunGard Public
Sector the amount provided forin Bxhibit 4 as thé
“Payment Amount® for the-first Contract Year. For
gach Contract Year subSequent to the initial
Centract Yeer, SunGard Public Sector reserves the
tiaht To increase the Improvements faes, Feas for
improvements  for 4 Baseline  Component
Systern/Custom Modification are dug on thie Tirst
day of the first month-of the Coniract Year for that
Baseline Component System/Gustom Modification.

(b) Additional Costs. Customer will also
felmburss SunGard Public Sestor for actual travel
ahd Rving expenses that SunGard. Public Sector
ineurs I providing Customsr with Improvements
under this: Agresment, with relmbursemant 1o be

on an ag-Incurred basls: Sun@Gard Public Sacler will use
reasonable. efforts to limit travel and living expenses by
usmg coach -aif fare, booked n advance whan available,
staving at hotels |danﬂf' ad in advance by Customsr as
offering Customer's contractors a discounted rate, and
shdring rental ¢ars. Customer will also relmburse SunGard
Public -Sedtor for all charges ircurred in conpection with
‘accessing Equipment. Relinbursemenit is subject to -any
statutcry telmibursement limitations imposed on Guslomer
conlractors, and Costomer will provide SunGard. Public
Sector with- a copy of .such limitations beforé SunGard
Public Sectorincurs expenses.

(6} Jaxes. Custefner is résponsible for paying all
taxas (except for taxes based on SunGard Public Sector's
nst inedme or capital stock) relating to this Agreement, the
Improvements, any Séfvices provided or payments made
under this Agresmient. Applicabls tax amounts (if any)-are
NOT included in the feed set forth iiv this Agreament. If
Custorer Ts exemp! from the payment of any such taxes,
Customar must provide SunGard Public Sector with a valid
tax examption cerlificate; ofnerwise, absent proof of
Customeér's diredl payment -of suih tax amounts to the
applicable taxing authorily, SunGard Fublic Sector will
invoice Customer for and Customer will pay to SunGard
Piblic Sectar alf such tax amouints.

{d) Late Charges. Customerwill pay each SunGard
Public: 8sclor invoice by no later than, thify (30) days after
receipt. Late payments are subject to 4 late charge equal to
the lesser of i) the prime. lending rate established from
fime {o time by Citizény Bank; Phllade[phla, Pehnsylvania
phus-fhrse percent.(3%); or (i) the highest rate permitted by
applicable aw.

5. Term, This Agreament will rermaln in full force and
effect Ihroughout the initial Contract Year. After the initial
Contract Year, hig Agréemant will automalically-renew for
‘an. additional Contact Year unless, at least one (1) month
prior to the expiration of the: initial Contract Yéar, Customar
Tiotifies SunGard Public Sestar in wiiling of Gustomer's
Intent not to fenevi the. Agresment Tor the second Contract
Year, After the second Contract Year, this Agreament will
Automatically be extended tor consecutwe Contracl Yesrs
of1.a yeario-ydar basls’ (inless either paity notifige the-ofhier
it writing of its: intent not to extend this Agiesment for any
parlicular Baseline Compansnt System/Custom Modification
at feast $ix (8). months prior to the expiration nf the then-
aurrent Contract Year,

6. Disclaior of Warrantiss, Cusiomer agrees angd
understands. trat SUNGARD PUBLIGC S8ECTOR MAKES
NG WARRANTIES WHATSOEVER EXPRESSED OR
IMPLIED, WITH REGARD TO ANY IMPROVEMENTQ

ANDIOR -ANY OTHER MATTER RELATING TO THIS

AGREEMENT, AND THAT SUNGARD PUBLIC SECTOR
EXPLICITLY, DISCLAIMS ALL WARRANTIES OF
MERCHANTABILITY AND FITNESS FOR A PARTIGULAR
PURPOSE:. FURTHER,; SUNGARD PUBLIC SECTOR
EXPRESSLY DOES NOT WARRANT THAT A
GOMPONENT SYSTEM, ANY GUSTOM MODIFICATION
OR ANY IMPROVEMENTS WILL BE USABLE BY
CUSTOMER IF THE COMPONENT SYSTEM OR CUSTOM
MODIFICATION HAS BEEN MODIFIED BY ANYONE
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OTHER THAN SUNGARD PUBLIC SECTOR, OR
WILL BE ERROR FREE, WILL OPERATE
WITHOUT INTERRUPTION OR WILL BE
COMPATIBLE WITH ANY HARDWARE OR
SOFTWARE OTHER THAN THE EQUIPMENT,

7. Termipatlon, A pafly haz e right to
terminate  {his Agreement If the other party
breaches & matsrlal provision of this Agraamant,
Either pary has the right to terminate ihis
Agraemant at any lime while an-event or candition
giving risa. to the. right of termination exsts, To
terminate this Agresment, the party saehing
farmination must give the other pafty nolice that
deserthes the event or condition of termination in
redsonable defail, Frem the date of ils receipt of
that-notics, the ofher parly will have thirty (30) days
to cuUra the Braach to the reasonable satisfaction of
the party desidng lermination. If the event or
candition giving rise to the Aght of fermination is
not cured within that peried, then the parly seeking
to fermingte this Agresmant can effect such
termination by providing the other party with a
tarmination notice that specifias the sffactive date
of sueh  temiivation, Tariingtlon  of ks
Agreement Wil be withoul prejudice to tha
terminating party's other fights and remedies
pursuant to this Agraement.

8. LIMITATIONS OF LIABILITY:,

{a) LIMITED LIABILITY OF SUNGARD
PUBLIC “SECTOR, SUNGARD PUBLIC
SECTOR'S LIABILITY IN CONNECGTION
WITH THE IMPROVEMENTS OR ANY

OTHER MATTER RELATING TO THIS

- AGREEMENT WILL NOT EXCEED THE
FEES THAT CUSTOMER ACTUALLY PAID
TO SUNGARD PUBLIC SECTOR FOR THE
IMPROVEMENTS FOR THE YEAR THAT
SUCH LIABILITY ARISES,

(b} EXCLUSION OF DAMAGES.
REGARDLESS. OF WHETHER  ANY
REMEDY SET FORTH HEREIN FAILS OF
ITS  ESSENTIAL  PURPOSE  OR

OTHERWISE, IN NO EVENT WILL SUNGARD
PUBLIC SECTOR BE LIABLE TO CUSTOMER FOR
ANY SPECIAL, INCIDENTAL, OR
CONSEQUENTIAL DAWMAGES, WHETHER BASED
ON BREACH OF CONTRACT, TORT (INCLUDING
NEGLIGENCE], PRODUCT LIABILITY, OR
OTHERWISE, AND WHETHER OR NOT SUNGARD
PUBLIC SEGTOR HAS BEEN ADVISED OF THE
POSSIBILITY OF SUCH DAMAGE.

{c) BASIS OF THE BARGAIN, CUSTOMER
ACKNOWLEDGES THAT SUNGARD PUBLIC
SECTOR HAS SET ITS FEES AND ENTERED INTQ
THIS AGREEMENT IN RELIANCE UPON THE
LIMITATIONS OF LIABILITY AND THE
DISCLAIMERS OF WARRANTIES AND DAMAGES
SET FORTH IN THIS AGREEMENT, AND THAT THE
SAME FORM AN ESSENTIAL BASIS OF THE BARGAIN
BETWEEN THE PARTIES,

9. E-Verlfy Compitange. SunGard Publlc Sector (as
used Tn lhis section, the “contractory represents and
covenants-that:the con[ractor and its subcantractors comply
with the requirements of Articla 2 of Chapler 64 of the North
Gardlina  Genera| Statifes (NCGS) In this E\fenfy
Compliance section, “contractor™ “its subcontractors,” and
“comply™ shall have the meanings intended by NCGS 160A-
20.1(p). The Gity Is felying on this-section fn enteridg irito
this contract. The parties agree to this section only to the
extant authorized by law. If this section is held to be
unenforcesble or invalid in whole gr in pad, it shall bg
deemed, amanded 1o the exlent necessary to maka this
gontract comply with NCGS 160A-20.1(b).

10. Enfire Agresment.  This Agreément containg the
entire. understahding of the parties with respect io Jis
subject malter, and suparsedes and extinguishes all prior
oral and wrilten cormmunications hetwaen the paries aboul
its subject matter, Any purchase order orsimilar dogument
which may be fsdued by Gustomier in cahnection with this
Agreemant doss not modify this Agreembent. Mo
ruodification of this Agreement will he effectiva untess it is in
wailing.. is signed by each party, and sxptessly provides that:
it atfends this Agfgement,
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EXHIBIT1

Customer; City of Durham Police Department, NG

CONTRACT YEAR: ' February 1, 2018 through January 31, 2016.

The “Initial Payment Amount® in the table below reprasents the Improvemants fee for the: initial Goritract Year, arid Is
dire upoh invaice.

Qity [Component System Inftlal Payment Anount
1] 058l - CADSoftware-NFR $ 36, 127.50
1| 0S5t - CAD Sofivware-Fistol & 50,190,89
10881 OPS Canter-Fistol § 4,328.47
110881 - CAD intarface to CryWalf Lile (Ses MNote 1 below) | & -
1{0S5]-MFR - ClentArrest - 220 users (See Note 2 below) | § 4,520.00
1{0SSI - RMS Canilne Tracking Wodule (Seea Nate 3 helow) & 280.00
10{OS8] - Canine Module in MFR (See Nofe 3 below ) % 280.00
PAYNIENT AMOUNT $ 94,735.95

Note 4; the "0BS! - CAD Interface o CryWelf Lite” applicalion is excluded from the Payment
Aouintabovs ag the related $320.80 Intial payment smpunt is to be inveiced to Public
Safely Corporation. Notw thslanding, in the event of non-payment by Public Safsty
Carporation, the City of Durham w ould be res ponsible for such maintenance Tes(s) I the
City wanls lo conlinue to recelva mainteniance services for this application.
Note'2: e fee Indicaled aboveTor the:"O8SI - MER - Clienl Artest ~:220 usérs” application
i3 a:pro-rata amount baged-on an annual fes of $10.560.00, eoverlng the perlod Cotober 1,
2015 farough danuary 31, 2016, Mainteance fees for this application during the perlod
ending Septerier 30, 2015 is coveréd under a prior agreement, .
Note 3: the fee indicated above far the "0$St - RMS tanine Tracking Module" applicaiion as
wellas e "DSGI - Canlig Motule in MFR® dppligation are each a pro-rafa amount based o4
an ahnual feg-of $480:00, respecilvely, ¢overirig the period July 1,2015 through Jeniiary

31,2016, Maltenane fees for these applications during ths pariod ending June $1, 2015

improvements foss far the Inilial Contract Year are due upon involce. Improverient fees for gny Contract Year
subsaguent to-tha initial Cantrect Yaar are subjest to chahge and will b specified by SunGard Public Sedlor inan
annual Iavolce, Any annual escalation of Improvement fees shall not exceed the faefortie immediatély preceding
Conlract Year by the greater of a) four percenit {4%); or by an amount equal to'the change in the Custamer Price
Index for all Urban Conaimers (CPI-UY U.S. City Average, publishiod By the 1.8, Bureau of Labor Statistics

(hereinafter “CPI-U, "CPl-U"as used herein means tha Consumar Price Index - All Urhan Consumers, whichindex
Is published monthly by tha LS, Departimént of Laber, Burgau of Labor Statistics (of any successor agency that
shall issue increases and decreases In he cost of living), uslng 1982-1984 doliars as dile hundred parcant {1 00%}
for a base. '
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EXHIBIT 2

Maintenance Standards

Hours During Which SunGard Public Sector's Telephons Support WIll bie Avaflabla to Customer in
Cohnection: with the Provision of Malntenance: As Indicated in the “Support Typs® columiy in Exhibit 1,
‘7x24" means Seven (7) days per week, 24 hours per day. “5%8" mearis Monday through Friday, 7:00 AM. to
6:00 P.M. Eastern Standard Time excluding holidays.

Targeted Response Times, With respact fo SunGard Public Sector's Maintenance obligations, SunGard
Public Sector will use diligent, commerdially reasonable. effoits to respond 6 Notlficatioris from Customer
relating to the Baseline Companant Sysfems/Custom Modifications identified in Exhibit 1 of this Agreament in
accordance with the following guldelines with the time periad to be moeasured beginning with the first
applicable BunGard Public Sscter “Telephone Suppott” howr (that s, based upon whather SunGard Public
Sector provides 7x24 or 5x8 Bupport for the Baseline Component System/Gustom Modification in question)
oceurring after SunGard Public Sector'a recalpt of the Notification:

Priarity Gne Calls ~{we {2} hours.or less,
Prlekty Two Calls - four {4) hours ar [ags.

Priotity Three CGalis — twanty-four (24) hoursor loss.
Friority Four Calls ~ severity-two (72) hours or less,

Notes:  {1) Far purpases of these targats, a ‘respanse™will aan as an initial condact from an SunGard
Public’ Sector representative to Customer to begln evaluation of the problem reported under one ‘of the
catagaries-of calls fdentified above; {2) As a prerequisite 10 SunBard Public Sector's obligation to respand to
Customer, Customer must follow SunGard Public Seclor's then-current precesses (such as the dialing of a

particular phone numiber, the categorization of a particular problem, ete.) when supmiiting ts Notification.
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